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Transactions Between
BellSouth

tillTelecommunieations,
Inc. and BelJSoutb Long
Distance Inc.

Filings and Positions

BELLSOUTH TELECOMMUNICATIONS FRAUD
MANAGEMENT
SERVICES MARKET TRIAL AGREEMENT

This Fraud Services Trial Agreement is entered into by and
between BellSouth Long Distance, Inc. (herein referred to as
"BSLD"), a Delaware corporation, and BeIlSoutb
Telecommunications, Inc. (herein referred to u "BST"), a Georgia
corporation, (collectively "the Parties"), this tiday of9ctober
1997. (Effective date will be the eWe the apeement is signed by
both parties and will be added at that time).

WHEREAS, BSLD desires to obtain FI'IUCI detection, monitoring
and investigation services for the purpose ofmlDaaing BSLD
network access; and

WHEREAS, aST is willing to offer FI'IUCI MInaIemem services
under this Trial Agreement;

NOW, TIIEREFORE, in considendon olthe COVeDlDts and
undertakings herein contained and the mutual benefits to be
derived herefrom, the Parties bereto epee as follows:

(, TERM OF AGREEMENT

A. The term of this Trial Apeement sball be from October 1S,
1997 to January IS, 1998.

It is undmtood by BST IDd BSLD dill repIafory action may
supersede the terms and conditions of this Apeement

B. Trial Assessment

Due to uncertainties rellliDa to eenaiD 1ICbaical and
operational feasibility and otber busiDtsl facton. this
Apeement is being entend into for. trill period oaly, BoIb
parties will qree to contiIlue diIcusIions to deftDe penDIDIDt
business requirements at which time ............
long-range business requjremea1I will be Iddecl as _1ppIDdix
to my permanent agreement. At the ead ofebe triIlJ*iod,
BST will evaluate the tee:bnicll, opendoaaI.lDd ocber buIiDess
considerations pertainiDa to this trial ............. in order to
determine at that time wllelMr IDd to whit _ BST is
willing to continue in any or all of tile I1'1'III...... covend
under the Trial Agreement. Prior to the 1fIIIDiutioD ofthil Trial
Acreement, aST shall provide BSLD witb nodc:e of its intent to
continue or decline provisioDiDl F!'IUd MMaprMnt 8erviees.
Such notice shall be liven DO ..... IbID thirty (30) days prior to
the end of this Trial Apeement. BSLD sballlikewile notify
BST within a thirty (30) day timehlll. of its intlllt to decline
BST Fraud Management Services or its desire to enter a
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long-term agreement.

2. LIMITAnON OF LIABILITY

Notwithstanding any other provision of this agreement to the
contrary. each Party' 5 liability to the other under this trial
agreement will be limited to the actual damages sustained as a
result of a Party's breach of contract or negligent, reckless, or
willful misconduct. In no event will either Party be liable to the
other for any special, incidental, consequential. punitive, or
exemplary damages of any kind.

Fraud will be 100 percent recoursed back to BSLD.

3. FRAUD MANAGEMENT SERVICE

A. Fraud Detection Service

Fraud detection is provided by the Regional Fraud Control
Center (RFCC) twenty-four hoUR a day, seven days a week.
BST will provide fraud detection functions based on
specifically defined BSLD standards. Investigations will be
performed utilizing methods, procedures and standards
mutually agreed upon by BST and BSLD. Subscription fraud
investigation will be provided by BST utilizing the same
methods and procedures as for its other Carrier Customers.

B. Monitoring and Investigation Activities

Monitoring of BeIlSoutb Lonl Distance Proprietary Call1ni
Card Alerts:

Upon receipt of a BSLD fraud alert, BST sball investigate and
if applicable, attempt to reach the caUing card customer by
phone to verify their usage. If BST is unsuccessfUl in reaching
the customer, a voice message shall be left. or a standard letter
mailed to the billing address advisina the customer of the high
usage and requesting the customer to contact BST. Based on
response from the BSLD c:alliq card customer, the card may
continue to be used. Based on results of the investiption andlor
if fraud is suspected, BSLD authorizes BST to deactivate the
PIN or change the PIN code usinC its existiDC methods and
procedures for detection and investiption ofcard related fraud
matters as BST currently uses in manqing its own calling card
related services.

C. BSLD Fraud TrackiDI Reports

These reports will be generated for BSLD baed on detailed
specifications and requirements provided by BSLD prior to
BST's provision of service in this trial. Ifadditional work is
required for BST to be&in the work to generate a requested
report(s), BST may authorize the work at a charge to BSLD.

4. SERVICE ENHANCEMENTS

BSLD at any time during the trial may request service
enhancements which BST will analyze to determine the
feasibility and costs of implementinc. If BST determines the
change(s) can be made, . BST may authorize implementation of
the required changes(s). These requests shall be analyzed and

http://www.bellsouthcorp.com/proactiveldocwnents/render/12841.vtml 7/8/98



Transactions Page 3 of6

billed on an Individual Case Basis (lCB) and will be
communicated through the BSLD Account Team.

5. RATES AND SETTLEMENT

When executed by BSLD, this agreement will serve as
authorization for BST to begin implementation activities,
subject to forthcoming detailed specifications from BSLD for
fraud detection/investigation services. The proxy price for these
services shall be as follows:

• One-Time Service Establishment charge -- S
153,000.00

This charge shall be billed to BSLD upon initiation of the
Market Trial

Investigation Activity - $ 18.25

This per investigation charge shall be billed to BSLD on a
monthly basis

Activity Reporting - 85.00·

This recuning charge shall be billed to BSLD on a monthly
basis

One-Time Cheetah Development Cbqe - S 14.690.00

This charge shall be billed to BSLD u an leB upon completion
of the work

Monthly maintenance fee for Cheetah reponin& S
l18.7S·

This recurring charge shall be billed to BSLD on • monthly
buis

*.,.".,. cit"".slid 1M COIIIIIIItM""., tIN....."
R4HRfbtr I.IM.... • ",."*.....,M"",." a ...
R"""'r·
All chlll'les will be jOUlDl1ized • In...... 1beIe cbqes are
subject to chanp per BST's campletioa ofCOlIS lDIlysis; It
such time BSLD shall be bil1ecll'llrOlCtively from die
execution dIle for any sbortfIll or creditIcl for any
overpayment for the rates pUt durina this Trial Aar-neDt.
BSLD and BST will then fteIOdIte wbecba' aDd to wbIt extent
they wish to pursue any penuaIIlt III'IIIpIDtIlt baed 011. die
tiDal rates and charaes. The ftDal price will be developed by
BST based on acomDl'lbeasive buIiDeu lDIlysis _ will
represent a "fair merbt valuelt thIt will be .....by 88T to
be appropriate for federal repIIIary ICCCIUIdiaI rule
compliance. Assumina tbe pmitI mutually to COIltiDue
the relationship under the ftDal priciDI the pII1ies
will alter this Agreement accordin&lY. and execute a pennaneIlt
ar;reement at that time.

IN WITNESS WHEREOF. eKb oftbe Plrties blsllllde IIId
caused this agreement to be duly executed for it IIId on ita bebalf
by ita authorized representative to be effective the date ofthe lilt
sipllUre hereto the "Effective Date".
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BELLSOUTH TELECOMMUNICAnONS, INC.:

By:_-- _

(Printed Name of Signatory)

(Title)

BELLSOUTH LONG DISTANCE, INC.:

By: _

(Printed Name of Signatory)

(Title)

AMENDMENT NO.1

The following is Amendment No. I to the BeIlSouth
Telecommunications Fraud Management Services Market Trial
Agreement effective October 12, 1997 ("Agreement") between
BellSouth Telecommunications, Inc., ("BST") and BellSouth Long
Distance, Inc., (BSLD). The Agreement is hereby amended as
follows:

I. Section I., Term of Agreement., is stricken in its entirety and is
amended to read:

"The term of this Trial Acreement shall begin on the
commencement date and shaJJ end five full months thereafter.
In the event the trial begins in the middle of the month, the five
month period shall begin on the fust day of the following
month. It is understood by BST and BSLD that regulatory
action may supersede the terms and conditions of this
Agreement. "

2. In all other respects, this Agreement shall remain unchanged and
in full force in effect.

3. This Amendment shall be effective when executed by authorized
representatives ofboth parties.

4. The parties hereto acknOWledge that they have read this
Amendment., understand IUd II'" to be bound by its terms and
conditions. They further agree that the above described Agreement
together with this Amendment No. I constitutes the entire
agreement between the parties hereto with respect to the subject
matter hereof.

IN WITNESS WHEREOF, the parties hereto have executed this
Amendment by their duly authorized representatives in one or
more counterparts, each of which shall constitute IU original, on
the dates set forth below.

BELLSOUTH
TELECOMMUNICAnONS,
INC.
By:__----,c=:-_--:- _

(Signature)

Name:_--,=-:--:-:----: _
(Print Name)

Title: _
Date: _

BELLSOUTII LONG
DISTANCE, INC.

By:'--~~:---
(SIIftIlUIe)

Name:_--=,..,....,.-=-:--.,.. _
(PrInt NIIDll)

Title: _
Date: --------
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Amendment No.2

The following is Amendment No.2 to the BellSouth
Telecommunications Fraud Management Services Market Trial
Agreement effective October 12, 1997 ("Agreement") between
BellSouth Telecommunications, Inc., ("BST") and BellSouth Long
Distance, Inc. ("BSLD"). The Agreement is hereby amended as
follows:

1. Section I., Tenn of Agreement, as amended in Amendment No.
1, is stricken in its entirety and is amended to read:

"The tenn of this Trial Agreement shall begin on
the commencement date and shall end eipt full
months thereafter. In the event the trial begins in
the middle of the month, the eipt month period
shall begin the first day of the following month. It
is understood by BST and BSLD that regulatory
action may supersede the tenns and conditions of
this Agreement."

2. The following new subsection shall be added to Section 3:

D. BSLD Equipment

BSLD shall be responsible for providing to BST the hardware
and any related software necessary for BST to access BSLD
provided data systems required for BST to provide Fraud
Manaacment Services hereunder. BSLD will pay for space for
BSLD provided hardware 10Clled on BST property at rates
which comply with rules governing trIDJICtioaa between BST
and its affiliates.

3. The following languaae shall be added at the end of rates table in
existing Section 5:

• Floor Space Charge 590.00 per month

This charge shall be billed on the CABS 807 bill on a monthly
recuning basis.

4. In all other respects, this Agreement shall remain uncblllged and in
full force in effect.

S. ThiI AmlllClment shall be effective when executecl by authorized
re......tatives of both parties.

6. The parties hereto acknowlecf&e tbIt they have reid Ibis
Amendment, understand and apee to be bound by its terms IDd
conditions. They further agree that the above deIcribecl ApeDIIlt
topth« with. Amendment No. I IDd Amendmtllt No. 2, coutituteI
the entire qreement between the parties hereto with reIpICt to the
subject matter hereof.

IN WITNESS WHEREOF, the parties hereto have execu1ed Ibis
AmeDdment by their duly authorized npreseotatives in one or more
c:ouDterpIl'tS, each ofwhich shall COIIItitute an CJriIiDal, on the clites set
forth below.

Terri Hudson· Sales VP

Date: _

BELLSOUlH LONG
DISTANCE., INC.
By:

;;CIlldy="THlI=fGD~.-;Sr;:".-=DIf~_:'::=-:CIrrI;:;::::::i::HlI'

ReIIIioaI
Date: _
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Amendment No.3

The following is Amendment No.3 to the BellSouth
Telecommunications Fraud Management Services Market Trial
Agreement effective October 12, 1997 ("Agreement") between
BellSouth Telecommunications. Inc., ("BST") and BellSouth Long
Distance, Inc. ("BSLD"). The Agreement is hereby amended as
follows:

1. Section 1., Term of Agreement, as amended in Amendment No.2. is
stricken in its entirety and is amended to read:

"The term of this Trial Agreement shall begin on the
commencement date and shall end ten full months
thereafter. In the event the trial begins in the middle of
the month, the tenth month period shall begin the fIrst
day of the following month. It is understood by BST
and BSLD that regulatory action may supersede the
terms and conditions of this Agreement."

2. In all other respects, this Agreement shall remain unchanged and in
full force in effect.

3. This Amendment shall be effective when executed by authorized
representatives of both parties.

4. The parties hereto acknowledge that they have read this
Amendment, understand and agree to be bound by its terms and
conditions. They further agree that the above described Agreement
together with, Amendment No.3, constitutes the entire agreement
between the parties hereto with respect to the subject matter hereof.

IN WITNESS WHEREOF, the parties hereto have executed this
Amendment by their duly authorized representatives in one or more
counterparts, each of which shall constitute an original. on the dates set
forth below.

BELLSOUTH
TELECOMMUNICAnONS, INC.

BY:--'=T-em"'-''="H""ud"'-so-n-.""'S-:lII-es-:'YP=-

Date: 6/24/98

BELLSOUTH LONG
DISTANCE. INC.
By:

.."C,..indy-:-:Hi""'·\,..ton-·""'Sr-.Director~--:C:-am~·er
Re\1Itions

Date: 6/11198

C BellSouth 1997. All rights reserved.
Please read our LEGAL AUTHORIZAnONS & NOnCES
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Facility Use AI,"lDeDt

Transactions Between
BellSouth

tiIlTelecommunicitions.
Inc. and BellSouth Lona
Distance Inc.

filings and Posilions

This Facility Use Agreement (hereinafter "Agreement") is
effective as of June 30, 1997, between BELLSOUTH
TELECOMMUNICATIONS, INC., a Gecqia corporation.
(hereinafter "BST") located It 1884 Data Drive,
Birmingham, Alabama 35244 Attention: Director
Trans/Switching Product Evaluations and BELLSOUTH
LONG DISTANCE, INC. a Delaware corporation
(hereinafter "Company") with offices located It 32
Perimeter Center East. Atlanta. Gecqia 30346 Attention:
Dave Craig.

WITNESSETH

WHEREAS. BST and CompIIly now desire to eater an
agreement whereby the CompIIly would be coatrICtiDl for
testing services provided out ofa flcillty ofBST's located
at 1884 Data Drive, BirminlUm. AlabIma 3S244. all on
the following terms and conditions.

NOW. THEREFORE, for lood and valuable CODSidentiOll
and under the terms and conclitions ofthis Agreement. the
parties mutually qree II follows:

1.SCOPE

The facilities. test confipntioDl. tat equipment.
documentlliOllIDd teItiD& activities provided by SST staff
(hereinafter "Services") providId uadIr tbiI A..-ent is
defined and described in Appeoctix A benlD.lDCl sbaIl
include only those items speciflecl1hereiD. Services II listed
in Appendix A may be modified fnJm time to time II
provided for in the section "EXHIBITS" herein.

2.TERM OF AGREEMENT

A.The term ofthis ApeemeDt sbaIl MIDJII4IICI 011 die dire
the Al"lement is executed by Coalpmy _ sbaIl. ex.
as otherwise provided ba'eiD. contiDue in effect1Ileraft.w
for two years inclusive.

B.This Agreement however may be termin_. any time
by either party, with or without CIUIe, upon at leat 30 days
prior written notice to the ocher pIIty.

C.BST, at BST's sole option. may suspeDd die Services
provided under this AIJ'ClIID'Dt. lIlY tilDe iftbe Services
provided under this ApeemeDt are required to flcili1lte the
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identification of or repair of a service problem affecting
BSTs network.

3.SERVICES AND FEES

Services as used herein shall mean those various services
and resources furnished by BST and specified in the
attached AppendixA. Billable Fees for the Services
supplied by BST to Company under this Agreement shall
be as listed in AppendixB.

4.CHARGES, DELIVERY AND INVOICING

A.SST shall invoice Company within thirty (30) days of
the end of each calendar quarter for the amount due to BST
for the Services supplied by BST.

B.Applicable charges for Services provided by BST (herein
"Fees") applicable to the Services shall be those listed in
AppendixB hereto. Company shall pay BST the Fees
specified in AppendixB for the Services provided under the
terms of the Agreement.

C. In the event of a suspension of Services as provided
under paragraph 2.C. herein, if appropriate, Fees shall be
adjusted to allow Company to restart testing from a
mutually agreeable test check point. Company will not be
charged Fees for Services not usable during Services
suspension.

DJn the event of a suspension of Services for three (3)
months or termination of this Agreement as provided under
paragraph 2.B. herein, if appropriate, Company will be
charged a Fees for Services rendered. Fees charged under
this paragraph shall not exceed total Fees listed in
Appendix B.

E.Upon the completion of the Agreement, BST shall
provide to Company pertinent data pertaininl to the
Services rendered hereunder. Such data shall be the
property of Company and Company shall have the right to
use and distribute this data as it deems necessary.

F.All invoices shall be payable by Company in U.S. dollars,
and shall be due within thiny (30) days ofreceipt by
Company, but in no case to exceed forty-five (4S) days
from the date of invoice.

S.FACILITY RULES

Company's employees, &lents and representatives shall,
while on the premises of BST, comply with all BST's
applicable security provisions, nales and replatioDS. In
addition, the Company will not interfere with any ofBST's
operations during the tenn ofthis Agreement. If a violation
of this section is found to have occurred and is deemed
material by BST, BST may then immediately cancel this
Agreement.

At BSTs request, Company shall promptly remove from
BSTs premises any employee or agent ofCompany to
whom BST does not wish to grant access to its premises, or
who, in BSTs opinion, has been unacceptable, nellilent,
dishonest, or otherwise unsatisfactory in performinl his/her
duties hereunder. Such a request for removal from BST's
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premises shall in no way be interpreted as a request by BST
for Company to discipline the employee or agent.

6.BSTS/COMPANY INFORMAnON

All BSTs specifications, property, drawings, sketches,
schematics, models, samples, tools, computer or other
apparatus programs, technical or business information or
data, written, oral, or otherwise (all hereinafter designated
"BSTs Information") obtained by Company hereunder or
in contemplation hereof shall remain BSrs property. All
copies of such Bsrs Information in written, graphic, or
other tangible form shall be returned to SST upon request.
Unless such BSrs Information was previously known to
Company free of any obligation to keep it contidential, or
has been or is subsequently made public by BST, or made
public lawfully by a third party, it shall be kept confidential
by Company, shall be used only in performing under this
Agreement, and may not be used for other customers or
purposes except upon such terms as may be agreed upon
between BST and Company in writing.

No Company's specitications, drawings, sketches,
schematics, models, samples, tools, computer or other
apparatus programs, technical or business information or
data, written, oral or otherwise (hereinafter "Company's
Information"), furnished by Company to BST under this
Agreement, or in contemplation ofthis A&reement, sball be
considered by ComplDY to be confidential or propriewy,
unless otherwise agreed to by BST and ComplDY in writing.

7.COMPLIANCE WInI LAWS

Company shall comply with the provisioas of all applicable
federal, state, county and loc:a1lawa, ordinllKes,
regulations, and codes includJDg, but not limited to,
Company's obliptiODS as an employer with reprd to the
health, safety and payment of its employees, and
identitication and procurement ofrequind permits,
ceniticates, approvals, md inspection in CompIDy's
performance ofthis A&reemenl Compay sball indemnify
SST for, and defend BST apiDst, Illy loA or dImaIe
sustained because ofCompIDy's noncompliance with the
provisions stated herein.

a.ASSIGNMENT

This Agreement is not assiplble by CompIIly without the
prior written consent ofBST, mel Illy attempt to uaip my
of the rights, duties or oblipdou oftbia ApemltDt
without such consent is void. SST sba1l have die IbIolute
right, subject to my applicable laws or rep1Itioas. to
ISlip this Agreement to BeUSoutb Corpantion or to Illy
direct or indirect sublidWy ofBeUSoudl CorpontioD upon
written notice to ComplDY.

9.lNSURANCE

Company, at ComplDY's expense, sball main1Iia duriD& the
term of this Agreement, all inM'IDce, iD.c1udiDa self
insurance, and/or boDds required by law or tbia ApMment,
including but not limited to: (1) adequate Workw's
Compensation and related insunDce u required by BST
and prescribed by the law ofany.. in wbicb die work is
to be performed, (2) employer's liability insunIlc:e with
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limits of at least S1,000,000 each occurrence, and (3)
commercial general liability insurance, including
contractual liability, products liability and completed
operations coverage, and, if the use of motor vehicles is
required, comprehensive motor vehicle liability insurance,
each with limits of at least $1,000,000 for bodily injury,
including death, to anyone person, and $1,000,000 on
account of anyone occurrence and $1,000,000 for each
occurrence of property damage. Company shall, prior to the
start of work and upon the renewal ofeach coverage
required herein, furnish certificates of insurance or
adequate proof of the foregoing insurance to BST.

Company shall also require its agents or subcontractors, if
any, who may enter upon aST's premises to maintain the
insurance coverage required herein. and to furnish BST
certificates of insurance or adequate proof of such
insurance.

All policies required herein shall be maintained with
insurance acceptable to aST. aST retains the right to
disallow coverage from any insurer that does not maintain a
rating from A.M. Best Company ofB+ X or higher.

lO.INDEMNITY

Company agrees to indemnify and hold aST hannless from
any liabilities, causes ofaction, lawsuits, penalties, claims
or demands (includiRg the costs, expenses and reasonable
attorneys' fees on account thereof) that may be made: (I)
by anyone for injuries of any kind, including but not
limited to personal injury, death, property damage and
theft, resulting from Company's negliaent or willful acts or
omissions or those of persons furnished by Company, its
agents or subcontrae:ton or resulting from use of
Company's material, services or software; or resulting from
Company's failure to perfonn its obligations hereunder; or
(2) by any employee or former employee ofCompany or
any of its agents or subcontractors for which the
Company's. its agents' or subcontractors' liability to such
employee or former employee would otherwise be subject
to payments under the state Worker's Compensation or
similar laws. Company, at its own expense, aarees to
defend aST, at aSTs request, apiDst any such liability,
cause ofaction, lawsuit, penalty, claim, or demand. BST
agrees to notify Company promptly ofany written claims
or demands against aST for which Company is responsible
hereunder. The foregoing indemnity shall be in addition to
any other indemnity obligations ofCompany set forth in
this Agreement.

11.LICENSES

Except as otherwise provided in this Agreement, no
licenses under any patents, copyri&hts, trademarks, trade
secrets or any other intelleetual property, express or
implied, are granted by SST to Company or by Company
to aST under this Agreement.

12.INDEPENDENT CONTRACTOR RELATIONSHIP

In perfonning their obliptions, the perties are actiDa IS
independent contraeton and not as agents ofone another.
Neither party shall have the authority to extend, oblipte or
bind the other party to services or responsibilities other
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than those specifically assented to in writing and each shall
be solely responsible for the acts of its own employees,
representatives and agents. All persons furnished by
Company shall be for all purposes solely the Company's
employees or agents and shall not be deemed to be
employees of BST for any purpose whatsoever. Company
shall be solely responsible for compliance with all rules,
laws, and regulations relating to employment of labor,
hours of labor, working conditions, payment of wages, and
payment of taxes, such as employment, social security, and
other payroll taxes, including applicable contributions from
such person when required by law.

13.DEFAULT/CANCELLAnON

In the event either party shall be in breach or default of any
of the tenns. conditions, or covenants of this Agreement,
and such breach or default shall continue for a period of ten
(10) days after giving of written notice to the defaulting
party by the non-defaulting party , then in IdcUtion to all
other rights and remedies of law or equity or otherwise, the
non-defaulting party shall have the ri&bt to cancel this
Agreement without any charae, obligation, or liability
whatsoever.

l4.DISCLAIMERS AND LIMITATION OF LIABILITIES

BSTS SOLE OBLIGATION UNDER nus
AGREEMENT IS TO PROVIDE SERVICES AS HEREIN
PROVIDED, AND COMPANY HEREIN AGREES TIIAT
THERE ARE NO WARRANTIES NOR
REPRESENTATIONS, EXPRESS OR IMPLIED, MADE
BY BST HEREIN, AND BST NEI1lfEll ASSUMES NOR
AUTHORIZES ANY 01HER. OBLIGATION OR
LIABILITY. BST SHALL NOT BE LIABLE AND
COMPANY WAIVES ALL CLAIMS AGAINST BST
FOR LOST PROFITS, LOST SAVINGS OR OTHER
SUCH DAMAGES, INCLUDING WI11fOUT
LIMITAnON SPECIAL, PUN1TIVE, EXEMPLARY,
INDIRECT, INCIDENTAL OR CONSEQUENTIAL
DAMAGES ARISING OUT OF OR IN CONNECTION
WIlli nus AGREEMENT OR IN CONNECTION wrm
BST'S FAILURE TO PERFORM ITS OBLIGAnONS
HEREUNDER. BSTS LIABD.JTY TO COMPANY FOR
DAMAGES FROM ANY CAUSE WHATSOEVER.
REGARDLESS OF 11IE FORM OF ACTION,
WHETHER IN CONTRACT OR IN TOIlT. SHALL BE
LIMITED TO THE AMOUNT OF MONEY PAID TO
BST FROM COMPANY FOR THE SERVICES
PROVIDED HEREIN.

BST SHALL NOT BE LIABLE TO COMPANY FOR
ANY LOSS, DAMAGE OR INJURY TO PERSONS OR
PROPERTY WHILE 11IE COMPANY IS ON 11IB
PREMISES OF BST UNLESS CAUSED BY 11IB
NEGLIGENCE OR INTENTIONAL ACTS OF 88T.

lS.THIRD PARTY APPROVALS

This Agreement may be subject to the approval, It lOy
time, of the federal courts, the U. S. DepInmeDt ofJustice
or state and federal replatory lpDCies baviDajuriadictioa
over BST or its associated compIDieI. It is UDdersIood that
BST may seek such approval sbou1cl it detenDiDe that I1Idl
approval is necessary. It is UDdentood IDd apeed that the
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Agreement may be tenninated at any time by an order of
any such government authority. It is further understood that
this Agreement shall at all times be subject to such changes
or modifications that any of the aforementioned authorities
may from time to time direct in the exercise of their
jurisdiction. If any such modification materially alters
either Company's or BST's rights or obligations hereunder,
either party may, upon ten (10) days prior written notice,
tenninate this Agreement.

l6.PUBLICITY

Company agrees to submit to BST all advertising, sales
promotion, press releases, and other publicity matters
relating to this Agreement or mentioning or implying the
trade names, logos, trademarks or service marks
(hereinafter "Marks") of BellSouth Telecommunications,
Inc. andJor any of its affiliated companies or language from
which the connection of said Marks therewith may be
inferred or implied, or mentioning or implying the names
of any personnel of BellSouth Telecommunications, Inc.
andJor any of its affiliated companies, and Company further
agrees not to publish or use such advertising, sales
promotions, press releases, or publicity matters without
BST's prior written consent. Company is solely responsible
for obtaining the rights to use any marks of a non-party to
this Agreement.

17.FORCE MAJEURE

Neither party shall be in default by reason of any failure in
perfonnance of this Agreement, in accordance with its
terms and conditions, if sucb failure arises out of causes
beyond the control of either party includin&, but not
restricted to, acts ofGod, acts ofgovernment, insun'ec:tiODS,
fires. floods, accidents, epidemics, quarantines, restrictions,
strikes, freight embaraoes, inability to sec:ure raw materials
or transportation facilities, acts or omissions ofcarriers or
any and all other caUJes beyond the control ofeither party.

IS.NOTICES

A. Any payment, statement, notice, requeIt or other
communication hereunder sball be deemed to be
sufficiently given to BST aad my deUvery bereunder
deemed made when sent by certified mail addressed to BST
at its offices specified below or at sucb cbaDpd address as
BST shall have specified by written notice to Company.

BellSouth Telecommunications, Inc.
c/o Direc:tor • TISPE

1884 Data Drive Birminpam. Alabama 3S244

Notices of a legal nature shall be copied to:

BellSouth Telecommunications. Inc.
Suite 4300

67S West Pelicb1ree Street
Atlanta, Gecqia 30375

Attn: General Attorney· Contractin&

B. Any invoice, statement, notice. request or other
communication hereunder shall be deemed to be
sufficiently given to Company and any delivery hereunder
deemed made when sent by certified mail addressed to
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Company at its offices specified in Appendix A hereto or at
such changed address as Company shall have specified by
written notice to BST.

19.5URVIVAL OF OBLIGATIONS

Any respective obligations of BST and Company hereunder
which by their nature would continue beyond the
termination, cancellation or expiration of this Agreement,
including, by way of example, but not limited to, the
obligations provided in the sections "INDEMNITY",
"DISCLAIMERS AND LIMITATION OF LIABILITIES",
"BSrS/COMPANY INFORMATION", and
"PUBLICITY" shall survive such tennination, cancellation
or expiration.

20.CONFLICT OF INTEREST

Company stipulates that no officer or employee of BST has
been employed, retained, induced, or directed by Company
to solicit or secure this Aareement with BST upon
agreement, offer, understandina, or implication involving
any form of remuneration whatsoever. Compeny apees. in
the event of an alleption of substance (the determination
of which will be solely made by BS'I) dlIt there has been a
violation hereof, Compeny will c:ooperIIe in every
reasonable manner with BST in establisbina whether the
allegation is true. NotwitbstandinllDY provilioDa ofthis
Agreement to the cantril)'. if. vioIItiOll ofthis provision is
found to have occurred IIld is deemed IIIIterial by BST,
BST may then immediately cacel this Apeement

21.CHOICE OF LAW

The validity, construction, in.pnatioD, IIld performIDce
of this Apeement sball be loverned by and construed in
accordance with the domestic laws ofthe State of Georgia.

22.INCORPORATION BY REFERENCE

Appendices A and B, referred to in this A......_ IDd
attached hereto, are intepal pInS ofthis Apeement IIld are
fully incorporated herein by this reference.

23.WAIVER

No tenns or provisions herein sball be waived IIld DO

breach or default excused, UD1eu such waiver or COIlIet is
in writing and siped by the pIIty to which it is IUributed.
No consent by a party to, or WIi~o( • bIach at def8u1t
by the other party whether exprmld or implied, sball
constitute a consent to, or waiver o( IDY subIequeDt breach
or default.

24.BINDING EFFECT

This Agreement shall be biDdiDa upon die pII'tiea hent.o
and their respective suc:c:esson IIld permitted usips.

2S.SEVERABILITY

Ifany tenn, provision, COVeDIDt or c:onditioa ofthis
Agreement is beld invalid or unenfan:elble for IDY reaon,
the remainder of the provisioas sball coatiDue in tull force
and effect as if this Apeem._ IuId be. executed with the
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invalid portion thereof eliminated.

26.CUMULATIVE REMEDIES

All remedies provided in this Agreement are cumulative,
and election of one shall not be construed as a waiver of
any other rights or remedies available under this
Agreement, at law, or in equity.

27.CAUSES OF ACTION

No action, regardless of its fonn. arising out of this
Agreement, may be brought by either party more than one
(1) year after the cause of action has arisen, or. in the case
of an action for nonpayment, more than two (2) years from
the date the last payment was due.

28.REPRODUCTION OF DOCUMENTATION

Both parties agree to reproduce and include any of the
other party's copyright, trademark or proprietary notices, or
any like notices. on all copies of the documentation
containing such notices, made punuant to this Agreement.

29.EXHIBITS

It is understood by the parties that additional exhibits may
be mutually developed covering the Services provided
under this Agreement. Once an exhibit is approved, the
parties agree to then initial, date and attach said exhibit to
this Agreement.

30.INTELLECTUAL PROPERTY RIGHTS

Company acknowled&es that BSTs performance of
Services specified in Appendix A does not include the
disclosure by aST employees ofmodifications or
improvements to Company's products. If BST employees
dis<:lose modifications or improvements to Company's
products that are Iller incorponted into Company's
products causing the value ofsuch products to increase
from the value ofsuch product prior to the improvement or
modification thereof, then Company pants to BST an
unrestricted, royalty-free license to use such improvements
or modifications. Company may not increase the product
cost to BST for products inc:orpontina BST employees'
sUllested modifications or improvements to an amount
grelder than product cost increases resulting solely from the
direct cost increase in produciq the product as compared
to the product cost willlout lIle BST sUllested
modifications or improvements.

31.SECTION HEADINGS

The section heading used herein are for conveaience only,
and shall not be deemed to constitute intepal provisions of
this Agreement.

32.ENTIRE AGREEMENT

This Agreement contains the full uncIentIndin& ofthe
parties (superseding all prior~ce betw-.l the
parties) and shall constitute the entire apeement between
BST and Company and may not be modified or amended
other than by a written instrument executed by both parties.
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Any preprinted provisions on Company's and SSTs forms
shall be deemed deleted.

IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed in duplicate originals by their
duly authorized representatives on the respective dates
entered below.

COMPANY: BST

BELLSOUrn LONG mSTANCE, INC.

Name:
(Print o-r-;:;T;-ype~)---

Title: _

Date:
BELL'-::s=-=o""::":u=rn==TE=L=-=E=""C""=OMMUNICAnONS, INC.

Name:
(Print o-r-=T:-yp-e7""")--

Title:----
Date: _

Appendix A

Page I ofl

COMPANY CONTACT ADDRESS:

COMPANY: BELLSOUIH LONG DISTANCE,
~
CONTACT NAME: DAVE CRAIG
TITLE: SENIOR MANAGER
ADDRESS: 32 PERIMEIER CENTER EAST
ATLANTA, GEORQIA 3034(2
PHONE: (170) 3'2-3042
I
EQUIPMENT, FACILITIES AND SERVICES:
Test Session One: Testing and 8D8lysis ofLucent
load test data on the Lucent #SESS DMS/SCP
Interface Testing OngoiDg TestiDa: Selected
Switches SCP's New SPA's Scheduling and
charges for additional testing or retestina will be
negotiated as required.

AppendixB

Page 1 of 1

Fees

The Fees for the BST facility and the
Services listed in AppeDdixA for Test
Session One is FORTY IWO
THOUSAND TWO HUNDRED FIFTY
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Dollars ($42.250).

Company shall be invoiced in accordance
with paragraph 4 "CHARGES,
DELIVERY AND INVOICING" herein.

Fees for re-testing or additional testing if
necessary, shall be negotiated as required.

o BellSouth 1997. All rights reserved.
Please read our lEGAl. ,\UTIIORI/i\TIONS & NOTICES
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END TO END TESTAGREEMENT

TraoSlStions Between
BellSouth

tlllTelecommuoications.
Inc. and BellSouth Long
Distaos:e Inc.

filings and Positions

This Agreement made and entered into this 21 day ofNovember,
1996, by and among BellSouth Telecommunications, Inc., a
Georgia corporation (hereinafter "BST"), XXXXXX., a
XXXXXXX corporation (hereinafter "XXXXXXX"), and
BellSouth Long Distance, Inc., a Georgia corporation (hereinafter
"BSLD").

WHEREAS, BST provides interexchange access service pursuant
to its various tariffs; and

WHEREAS, XXXXXX, among other services, provides
interexchange transport service for resale to end users; and

WHEREAS, BSLD intends to obtain &om XXXXXX
interexchange transport service for resale to ead 111III under a
separate agreement that is not yet eft'ective (the "Muter Carrier
Agreement").

NOW, THEREFORE, in COIlJidentioD ofthe mutual coveDlldl,
agreements and obligations set forth below, the .... bereby
agree as follows:

LPUllPOSE OF THIS TEST

The purpose of this Test is to eDIble the parties to this Agreement
to test various elec11'Onic and lDIDuai iDtertices and systems which
are necessary to the parties' provisioD ofthe semctl which they
offer to each other and/or to telecommUDic:atioDa end users.

IL TEST PEIUOD

The Test shall begin on or about November I, 1996, IDd sbaI1 end
on or about July I, 1997 (the "Test Period"). The Tell Period may
be extended if mutually agreed to by the parties in writiq.

Ill. TEST LOCATIONS

Test locations shall be BST tlDdeml ill JlCbooville, Florida· Clay
Snet (JCVLFLCL05T), Norcrou. Gecqia (NRCRGAMA01T),
AtllDta, Georgia - Buckheld (ATLNGABU01T) IDCl Binnin"'"".
AIabIma - Homewood (BRHMALHWOGT). Florida eacl ofllces to
be used in the Test will be JCVLPLLF76E, JCVLFLWCDSO,
JCVLFLCLDSO, and MDBGFLPMDSO. Oecqia eacl ofllces to be
used in the test will be DNWDGAMA67A, GRFNGAMA22C.
ATLNGACS33A, and JCSNGAMARSI. The AJabIma eacl office
to be used in the test will be BRHMALHWDSO.

Additional tandem and end office selections will be determined at a
later date upon mutual agreement of the parties.

http://www.bellsouthcorp.comlproactiveldocuments/render/13081.vtml 7/8/98



Transactions Page 2 of 13

IV,FINANCIAL RESPONSIBILITIES

BST's nonnal access tariff charges shall apply for the Test. Such
charges shall be billed to the party responsible for such charges as
described in the Master Carrier Agreement between XXXXXXand
BSLD. If any issue arises among the parties to this Agreement
concerning whether XXXXXXor BSLD should pay any particular
charge(s), BSLD agrees to accept billing and pay the charge(s) to
BST and resolve the issue between itself and XXXXXX.
XXXXXX's charges for XXXXXX's [SERVICES]4. Services set
forth in the Master Carrier Agreement shall apply for all calls made
using the 377 CIC during the Test Period. Such charges shall be
billed to BSLD and shall be paid by BSLD. XXXXXX shall
reimburse BSLD for all payments made under this Agreement for
test calls originating from the numbers on the Approved ANI List
prior to the date on which the Master Carrier Agreement between
BSLD and XXXXXX becomes effective. Any such reimbursement
shall not exceed charges for more than 2500 total calls where no
more than 300 calls are international calls having a duration not to
exceed 3 minutes. BSLD agrees to pay all charges for calls in
excess of these limits. These chll1es will be calculated using rates
contained in the Master Carrier Agreement, if in effect. If not in
effect, these charges will be calculated based on rates currently in
effect. BSLD shall bear the expense of all necessary eiC changes.
If special test lines are established by BST to simulate end users,
normal General Subscribers Services Tariff rates shall apply and
shall be billed to BSLD. Except as specifically provided in this
Article IV, each party shall bear its own expense in order to
participate in this Test.

V,SST'S DUTIES

A.BST shall establish internal procedures to ensure that the only
lines that will be presubscribed to CIC 377 during the Test Period
are lines associated with the numbers on the Approved ANI List to
be provided by BSLD and that calls originating from any number
not on the Approved ANI List will not be completed during the
Test Period.

B.BST will process ASRs submitted by XXXXXX to establish
special tnmk groups to carry traffic directed to CIC 377.

C.BST will activate CIC 377 as a valid code in the Equal Access
Service Center ("EASC") at the offices set forth in Section III of
this Aareement.

D.BST will process PIC change orders to CIC 377 not to exceed
200 lines.

V1.xxxxxx'S DUTIES

A.XXXXXX will submit ASRs to BST to establish special tnmk
groups to handle traffic directed to CIC 377.

B.XXXXXX will submit to BSLD call detail records oftrial calls
in florida and Georgia in the lDIIIDer contemplated by the Muter
Carrier Agreement between XXXXXX and BSLD.

V1LBSLD'S DUTIES

A.BSLD shall provide to BST an Approved ANI List consistiD& of
no more than 100 ANIs. This number may be increased upon
mutual agreement of the parties.

B.BSLD shall submit PIC change orders to Bst.
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C.BSLD shall be responsible for establishing any necessary special
test lines and shall be responsible for placing any test calls from
such lines established pursuant to this Agreement.

VIll.SHARED DUTIES

The parties shall participate in joint planning prior to beginning of
the actual test. Such party shall bear its own administrative costs of
participating in such planning.

IXCONFIDENTlAUPROPRIETARY INFORMATION

A.C",Odll!tltlllnf°mtfllmt

(1)lnformation furnished or disclosed by one party or its agent or
representative (the "Originatinl Party) to the other party or its
agent or representative (the "Receiving Party") in connection with
or in contemplation of this Aareement (including but not limited to
proposals, contracts, tariff and COD1I'ICt drafts, specifications,
dnwings, network designs and desip proposals, pricing
information, strategic plans, computer prognms, software and
documentation, and other technical or business information related
to current and anticipated x:xxxxx or BSLD products and
services), shall be "Confidential Information."

(2)1f such information is in written or other tlDpble form
(including, without limitation, information incorponded in
computer software or held in eledl'Ollic stonae media) when
disclosed to the Receiving Party, it sbaIl be CoafidIatiai
Information only if it is identified by c..... and conspicuoua
nwtcings to be confidential and/or proprietary information ofthe
0riJinating Party; provided, however, tbIt all written or oral
proposals exchanged between the parties reprdiDa priciq ofthe
Services shall be Confidential Informltioa, whether or not
expressly indicated by markinp or statements to be confidential or
proprietary.

(3)If such information is not in writin& or other taqible form when
disclosed to the Receiving Party, it sbaIl be Coafidential
Information only if(l) the oriaiul dilclolun ofthe infonnIIion is
ICCOIIlpanied by a statement that the infonnIIion is coaficIeatial
ancUor proprietary, and (2) the OriP'*iDI Party provideIa written
delcripdon ofthe infOlllllSUlIO disc1oled, in dIIail reIIODIbly
sufBc:ieDt to identify such informIdoD, to the Rlceiviq Party
within thirty (30) days after such ortpIIl disclosure.

(4)1be terms and conditions oftbia AJreemeat sbaIl be deemed
CODfidentiallnformatioD as to which eICb pII'ty shall be both In
Oriamlting Party and a llec:eiviDl Party.

(S)Confidentiallnformation shall be deemed the property ofthe
Qriainldnl Party.

(6)1b. following categories of int'ormmon sbaIl not be
Coafidentiallnfonnation:

(a)known to the Receivina Party without resIrictioD when
received, or thereafter developed independeDtly by the
Receiving Party; or

(b)obtained from a source om. tbID lbe Oriainltinl Party
through no breach of confidence by the ReceiviDl Party; or
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(c)in the public domain when received, or thereafter enters the
public domain through no fault of the Receiving Party; or

(d)disclosed by the Originating Party to a third party without
restriction;

(e)lawfully in the possession of the Receiving Party at the time
of receipt from the Originating Party.

(7)Rights and obligations provided by this Section shall take
precedence over specific legends or statements associated with
information when received.

B.Prot,ctlon ofConOd,ntlllllty

A Receiving Party shall hold all Confidential Information in
confidence during the Term and for a period of three (3) years
following the end of the Term or such other period as the parties
may agree. During that period, the Receiving Party:

(I )shall use such Confidential Information solely in furtherance of
the matters contemplated by this Agreement and related to either
party's performance of this Agreement;

(2)shall reproduce such Confidential Information only to the extent
necessary for such purposes;

(3)shall restrict disclosure of such Confidential Information to such
of its employees or its affiliate's employees as have a need to know
such information for such purposes only.

(4)shall advise any employees to whom sucb Confidential
Information is disclosed of the obligations assumed in this
Agreement;

(S)sball not disclose any Confidential Information to any third
party (not including disclosure to a BeIlSouth subsidiary) without
prior written approval of the Originating Party except as expressly
provided in this Agreement; and

(6)sball take sucb other reasonable measures as are necessary to
prevent the disclosure, unauthorized use or publication of
Confidential Information as a prudent business person would take
to protect its own similar confidential information. includinl, at a
minimum, the same measures it uses to prevent the disclosure,
unauthorized use or publication of its own similar proprietary or
confidential information.

cpg,." to or bE A!lUIIt4 pc SIbglt!pIcIqn

In the absence of a contrary instruction by a party, such party's
aftil__ and its subcontraeton performing work in connection
with this Agreement shall be deemed lIents ofsuch party for
purposes of receipt or disclosure ofConfidential Information.
Accordingly, any receipt or disclosure ofConficlentiallnformation
by a party's affiliate, or its subcontrlCtOr performina work in
connection with this Agreement, sball be deemed a receipt or
disclosure by the party.

D.B8m or DIS"",t. ptC""""'"1",,,,...,,,,

(l)Upon termination of this Agreement, or at an earlier time if the
information is no longer needed for the purposes described in this
Section IX, each party shall cease use ofConfidential Information
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received from the other party and shall use its best efforts to
destroy all such Confidential Information, including copies thereof,
then in its possession or control. Alternatively, or at the request of
the originating party, the Receiving Party shall use its best efforts
to return all such Confidential Information and copies to the
Originating Party.

(2)Any Confidential Information that is contained in databases
and/or mechanized systems in such a manner that it reasonably
cannot be isolated for destruction or return, shall continue to be
held in confidence sUbject to the provisions of this Agreement.

(3)The rights and obligations of the pll'ties under this Agreement
with respect to any Confidential Information returned to the
Originating Party shall survive the return of the Confidential
Information.

£Bgtrlctlolll Oil Cur_ XXXXXX EIftIlIma

Employees, agents, and contnetors ofx:xxxxx whose job
responsibilities are primmarily related to provision of services that
compete with services offered or expected to be offered by
BellSouth Long Distance shall not, in my event, be considered
persons with a "need to know" CPNI ofCUSTOMER's customers
or CUSTOMER Confidential Information.

F.p",Ia"n to Co"",,,,,,,,

A Receiving Party may clisclose ConfidealiailDformllioo to a
person or entity (other than a dinc:t competitor ofthe OriJinating
PIny) retained by the Receivina PIny to provide Idvice,
consultation, analysis, lepl COUDMI or Illy odler simi"" services
("CoDSulting Services") in COIIDICtion wi1b this Apeemeat or the
Services (such person or entity bereiDIftIr referred to as
"Consultant") only with the OriaiMtial PIny's prior permission
(which shall not be unreuoaably witbbeld) IIlCl only after the
Dilc:losing Party provides to the Oripwtina PIny a copy ofa
writIen agreement by such Couu1IIDt (in a form I'MIOIIIbly
satisfactory to the OriciNtin. PIny):

(a)to use such ContidentiallDformllioo 0Illy for the purpose of
providina Consulting Services to the Receivina PIrty; md

(b)to be bound by the obliptiou ofaIlec:ei~UDder this
A..-ent with respect to such CoDftcIIDtiIl •

G.=wDIscIpsm

(alA Receivin. PIny may dilc10ll CoDftcIIDtiIlIDformllioo ifsuch_Iosure is in response to III ordIr ClI' NqUeIt fiaIIla court, the
FCC, or other regulatory body; pIOVkW, bowwer, _ before
IDIkiDa such disclosure. the RIceiviDa PIny sbaII tim aM tile
QriaiDltina Party reasonable nOlice lad opportuaity to object to the
ordIr or request, and/or to obIaiD apnJIIIctive ordIr coverina the
CODftdential Information to be dilclolled.

(b)lftbe Federal Communicatioal eommisaim (ltCommislioll") or
a stile reaulatory entity wi1b ippliclble jurilclic:tiall orden eik
pII1y to file this Agreement with the CammiMion or such stile
repIatory entity pursuant to IUtbarity IfIIdIclby law ClI' repIaDon,
the pII'ty charged with such filiIIa sbIll provide notic:e to the other
pII1y u provided in Section X and file tile AIftlIIIlIIlt to the extent
required. Buh party shall request conftdendallrallDent in
connection with such filma.
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UInlunctive Remedy

In the event of a breach or threatened breach by a Receiving Party
or its agent or representative of the terms of this Section IX, the
Originating Party shall be entitled to an injunction prohibiting such
breach in addition to such other legal and equitable remedies as
may be available to it in connection with such breach. Each party
acknowledges that the Confidentiallnformation of the other party
is valuable and unique and that the use or disclosure of such
Confidential Information in breach of this Agreement will result in
irreparable injury to the other party.

X.NOTICES

Notices given pursuant to this Agreement shall be sent by U. S.
Mail, first class, postage prepaid, or by facsimile, to the following
addresses:

A.BST

Joe Romano

Facsimile Number-----
B.XXXXXX

Facsimile Number _

C.BSLD

Bob Gray

Facsimile Number _

XI.PUBLlClTY A.ND PROMOTION

Each party agrees that there will not be any publicity or promotion
relating to this Test.

XII.LlABlUTY

Neither the parties (nor their respective aftUiItes) will be lilble to
each other for any direct, incidental, special or coasequential
damqes, including lost profi1s, sustained or incumd in connection
with the performance or non-performance ofthis Test. whether in
tort. contract. strict liability, or otherwise, and whether or Dot such
damages were foreseen or unforeseen, except for the obligation to
pay charges for services provided.
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XIII. TERMINATION

Either party, in its sole discretion, may terminate this Agreement
upon ten (10) days written notice to the other parties.

XlV.MODIFlCATION

This Agreement can be changed or modified only by written
amendment signed by each of the parties.

XY.COMPLETE AGREEMENT

This Agreement constitutes the entire agreement between the
parties and supersedes any prior understandings. .

This Agreement is effective this 21 day of November, 1996.

BELLSOUTH TELECOMMUNICAnONS, INC.

By: ~---:- _
(signature)

By:
(prin~ted-;-n-am-"'e)~---------

Title: _

Date: ------------
xxxxxx
By:
(sign-ature-:---:-)-----------

By: --..----,. _
(printed name)

Title: _

Date: _

BELLSOUTH LONG DISTANCE, INC.

By:
(sip-'~bl1-re-:-)----------

By: ---,.----,, _
(printed name)

Title: _

Date: _

AMENDMENTNO. 1

This Amendment No. 1 to the Bad to Bad Tilt A.pealeat elided
November 21, 1996, amona BellSoulb TetecommUDiclllioas,IDc.
(hereiDafter "BST"), xxxxxxxxxx, IIld BeIlSoutb LoDa
Distanc:e, Inc. (hereinafter "BSLD").

The parties to the above AareemeDt hereby alDODd SectioD V.A. of
the said Agreement to read u follows:

"v'BST'S DUTIES
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A.BST shall establish internal procedures to ensure that
the only lines that will be presubscribed to CIC 377
during the Test Period are lines associated with the
numbers on the Approved ANI List to be provided by
BSLD and that calls originating from any number,
other than IoXXX and similarly dialed calls, not on the
Approved ANI List will not be completed during the
Test Period. Upon written agreement from BSLD that it
will pay for BST's development and implementation of
10XXX-type blocking in its switches, BST will block
such calls where technically feasible during the Test
Period only."

IN WITNESS WHEREOF, the parties have caused their duly
authorized representatives to execute this Amendment No. I this
21st day of November 1996.

BELLSOUTH TELECOMMUNICATIONS, INC.

By: _--.,.- _
(signature)

By: ~...----::-----------
(printed name)

Title: _

Date: _

xxxxxxxxxx
By: _-..,-- _
(signature)

By: ----,:----: _
(printed name)

Title: _

Date: _

BELLSOUTH LONG DISTANCE, INC.

By:
(sign-atw-re...,...)-----------

By:
(prin-:"ted-:-n-am--:e):-----------

Title: -------------
Date: _

AMENDMENTNO.2

This Amendment No.2 to the End to End Test AlI'"IIleDt
("Apeement") among BeliSouth Telecommuaicltions, Inc.
(hereinafter "BST"), XXXXXXX XXX (hereiDatW
"XXXXXXX"), and BellSouth Lonl Ois1lDce. Inc. (hereinafter
"BSLO") is made and entered into this 2011I day ofDecember, 1996.

The above parties hereby agree that "Section W. TEST
LOCATIONS" of the Agreement is amended by deletin& the
second paragraph of the said Section III and replacina it with the
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following language:

"Additionally, the following tandem and end offices in Louisiana
shall be test locations:

NWORLAMAOGT DMS200 Tandem

SLIDLAMADSO SLIDELL HOST 5ESS
BGLSLAMARS I BOGALOOSA REMOTE

EXM-LA504-732;MS60 I-722
NWORLAMTDSO

METAIRIE (JEFFERSON PARISH) SESS
LLNGLAHVDSO

LULING HANVILLE DCO HOST
LFTILAMADSO
JSBNLAMADSO LAFITTE DCO HOST

JESUIT BEND RNS REMOVE
LCMBLAMADSO

,.ACOMBE DMSIO HOST
NWORLAMUL
LKTCLAMARS nCHOUD DMSIO HOST

·\KE CAnrERINE RSC REMOTE
HMNDLAMADSli
ALBYLAMARSI rtAMMOND SESS HOST - N.O. LATA

ALBANY RSM - BATON ROUGE LATA
MRCYLAINDSO

MORGAN CITY INGLEWOOD DMSlOO
BLDWLAMARSI N.O. LATA

BALDWIN RSC-LAFAYE1TE LATA- ST
MARY PARISH"

WHEREFORE the parties have caused their duly authorized
representatives to execute this Amendment

BELLSOUTH TELECOMMUN1CATIONS, INC.

By:
(sign-ature~~)----------

By: --:,.....---..,... _
(printed name)

Title: _

Dare: _

XXXXXXX

By: _--:- _
(signature)

By:(prin-:"'ted--:-'n-am-e-:-)---------

Title: -----------
Dare:------------
BELLSOUTH LONG DISTANCE. INC.

By: _--:- _
(signature)

By:
(printed~--r-n-am-e~)---------
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